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INTERSTATE COMMERCE COMMISSION

Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Washington, D. C. 20423.

Dear Sirs:

Pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, as revised and recodified
by Public Law 95-473, and the regulations of the Interstate
Commerce Commission promulgated thereunder, we are trans-
mitting for filing and recording executed counterparts or
originals of the following documents:

1. Lease Agreement dated as of May
31, 1979, between National Rail-
way Utilization Corporation and
Pickens Railroad Company, as
lessees, and Heleasco Eleven, Inc.,
as lessor;

DAVID M.KOHEN
RICHARD C.TILGHMAN, JR.
JOANNE E. POLLAK
DOROTHY A.BEATTY
RICHARD J. HAFETS
ROBERT DALE KLEIN
EDWARD J. LEVIN
F.THOMAS RAFFERTY
ROBERT W. SMITH, JR.
SUSAN GILLETTE
ELIZABETH G. NEWCOMB
ROBERT J.OWEN,JR.
PAUL K.CASEY
JOHN P. MACHEN
DAVID M. FUNK
ANNE C.SIROTA
STEPHEN J. IMMELT
REBECCA H. STALFORT
DEBORAH K.WEST OWEN
STEWART K. DIANA
KATHLEEN S. DOWNS
JOEL JAY FEINBERG
THEODORE E.KING, JR.
LEE A. SHELLER

A-

NO.

3.

Assignment of Lease dated as of May
31, 1979 executed by Heleasco Eleven,
Inc., as assignor, and assigning the
above-referenced Lease Agreement to
First Maryland Leasecorp, as assignee,
together with a Consent and Agreement
executed by National Railway Utilization
Corporation and Rickens Railroad Com-
pany.

Security Agreement dated as of May 31,
1979 by and between Heleasco^ Eleven,,JQ
Inc., as debtor, and First Maryî dV''
Leasecorp, as secured party. 0 ̂  -

' . i'V: 20 Of I
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4. Closing Agreement dated as of May 31,
1979 by and between Heleasco Eleven,,
Inc., National Railway Utilization
Corporation, Pickens Railroad Company
and First Maryland Leasecorp.

The names and addresses of the parties to these
agreements are listed below.

Heleasco Eleven, Inc.
Suite 203
Springer Building
3411 Silverside Road
Wilmington, Delaware 19810

Pickens Railroad Company
402 Cedar Rock Street
Pickens, South Carolina 29671

National Railway Utilization Corporation
1100 Centre Square East
1500 Market Street
Philadelphia, Pa. 19102

First Maryland Leasecorp
25 South Charles Street
Baltimore, Maryland 21201

A general description of the Equipment covered by
the Lease Agreement and Assignment of Lease is contained in
Exhibit A to this letter.

The above-identified documents have not been previous-
ly recorded with the Interstate Commerce Commission. Please
accept for recordation two counterparts of each document,
stamp the remaining counterparts with the appropriate recordation
number and return them with your confirmed receipt by my
delivering messenger. Please record and cross reference all
documents against National Railway Utilization Corporation,
Pickens Railroad Company and Heleasco .Eleven, Inc.
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interstate Commerce Commission,
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The filing and recordation fees in the amount of
$160.00 are submitted herewith.

Very truly yours,

R. W. Smith, Jr

RWSJr/fja
Enclosures
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ASSIGNMENT OF LEASE ,,,.. * '
- : - JUN 11979-10 10 .AM

HELEASCO ELEVEN, INC. ("Assignor"), a Delaware
assigns and transfers to FIRST MARYLAND LEASECORP, a Maryland corporation,
("Assignee") all of Assignor's right, title and interest in and to the
lease dated as of the date hereof (Lease No. Y179-1290.1) and all rental
schedules and supplements thereto ("Lease") of which National Railway
Utilization Corporation and Pickens Railroad Company, with addresses,
respectively, at 1100 Centre Square East, 1500 Market Street, Philadel-
phia, Pennsylvania 19101 and at Cedar Rock Street, Pickens, South Caro-
lina 29671, are lessees and Assignor is lessor, together with all rentals
and other moneys coming due thereunder and all proceeds of insurance,
condemnation and requisition proceedings and sale or other dispositions
of any of the property subject thereto payable to or receivable by the
Assignor under or in connection therewith, and all rights, powers and
remedies (but none of the duties or obligations, if any) of Assignor
under the Lease, including, exclusively on the part of the Assignee, all
rights of the Assignor to give and receive any notice/ consent, waiver,
demand or approval under or in respect of the Lease, to exercise any
election or option thereunder or in respect thereof, to accept any
surrender of any property subject thereto, to execute and deliver any
bill of sale for any such property, and to do all other things which
Assignor is entitled to do under this Lease.

Assignor authorizes Assignee to do every act and thing in the name
of the Assignor, Assignee or otherwise which Assignee may deem advisable
to enforce the terms of the Lease, and the Assignor hereby irrevocably
appoints Assignee the true and lawful attorney for the Assignor with
full power of substitution and revocation, together with full power and
authority in the name of the Assignor, Assignee or otherwise, to demand,
enforce, collect, receive, receipt and give releases for any moneys due
or to become due under or arising out of the lease or any policy of
insurance or indemnity relating to the property subject thereto or the
Lease (including any returns of premium), to endorse all checks and
other instruments payable to Assignor, and to do and take all such other
actions as are referred to in the preceding paragraph relating to the
Lease or such property, to file any claims or institute any proceedings
for the foregoing which Assignee deems necessary, and to compromise any
such demand, claim or action.

This Assignment is made pursuant to and for the purposes of a
certain Security Agreement of even date herewith given by Assignor to
Assignee to secure the payment of Assignor's Note and other obligations
as provided therein and the Assignee does not, by reason hereof, assume
any of the obligations of the Lessor under the Lease.

Executed as of May 31 , 1979.

HELEASCO ELEVEN, INC.

(Corporate Seal)

Attest:



STATE OF
SS: '

COUNTY OFPl&&»6w£&. :

On this 3>o-f~h day of May, 1979, before me personally appeared
G?-<̂ , /dê M̂ Jĵ -̂ . , to me personally known, who, being by me duly

sworn, says that he is President of HELEASCO ELEVEN, INC., that one of
the seals affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument,was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

My Commission Expires:



CONSENT AND AGREEMENT

The undersigned, NATIONAL RAILWAY UTILIZATION CORPORATION, a South
Carolina corporation, and PICKENS RAILROAD COMPANY, a South Carolina
corporation, the lessees (hereinafter collectively called the "Lessee")
named in the Lease (hereinafter called the "Lease") referred to in the
foregoing Assignment of Lease (hereinafter called the "Assignment"),
hereby (a) acknowledge receipt of a copy of the Assignment and (b) consent
to all the terms and conditions of the Assignment and agree that:

(1) Lessee will pay all rentals, casualty payments,
liquidated damages, indemnities and all other moneys provi-
ded for in the Lease (which moneys are hereinafter called the
"Payments") due and to become due under the Lease or otherwise
in respect of the Equipment leased thereunder, directly to the
Assignee or to whomsoever the Assignee may from time to time
direct;

(2) the Assignee shall be entitled to the benefits of, and
to receive and enforce performance of, all the covenants to be
performed by the Lessee under the Lease as though the Assignee
were named therein as the Lessor;

(3) the Assignee shall not, by virtue of the Assignment, be
or become subject to any liability or obligation under the Lease
or otherwise;

(4) the Lease shall not, without the prior written consent
- of the Assignee, be terminated, amended or modified, nor shall
any action be taken or omitted by the Lessee, the taking or omission
of which might result in an alteration or impairment of the Lease
or the Assignment, or of any of the rights created by either there-
of, and any such action, without the consent of the Assignee, shall
be void; and

(5) any consent or waiver under the Lease given by Lessor, any
notice given by Lessor thereunder or other exercise of any rights,
powers or remedies of the Lessor thereunder by Lessor, or any release
of any obligations of the Lessee by Lessor thereunder without the
prior written consent of Lender, except as may be permitted pursuant
to or consented to by Lender under the Security Agreement, (as .defined
in the Lease) shall be void.

This Consent and Agreement shall be deemed to be a contract made and
effected under the laws of the Commonwealth of Pennsylvania, and, for all
purposes, shall be construed in accordance with the laws of said Commonwealth.

Dated: May 31 , 1979 NATIONAL RAILWAY UTILIZATION CORPORATION

By _
~/ <, /c\ Vice President

PICKENS RAILROAD COMPANY

By
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OOMMOMEALTH OF PENNSYLVANIA )

COUNTY OF DELAWARE
) ss:

1979, before me personallyOn this 30th day of May
appeared Woodrow B. Moats, Jr.,
to me personally known, who, being by me duly sworn, says that he is a Sr.
Vice President JaoaagffloascffieCK of NATIONAL RAILWAY UTILIZATION CORPORATION,
that one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

//Notary Public

SEAL

My Commission Expires:

COMCOQWEALTH OF PENNSYLVANIA )

COUNTY OF DELAWARE )
)ss:

1979, before meOn this 30th day of May
personally appeared Woodrow B. Moats, Jr.,
to me personally known, by me duly sworn, says that he is
a Vice President of PICKENS RAILROAD COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of said corpor-
ation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and deed
of said corporation.

SEAL

My Commission Expires:

Notary Public

NANCY L SPEAKER, Notary Public
Radnor Twp., Delaware Co.

My Commission Expires June 4, 1903



Reports

1. Financial Information: The Lessee will deliver or cause to be
delivered to the Lessor and to the Lender (i) as soon as avail-
able, and in any event within 90 days after the end of the applic-
able accounting period, copies of the consolidated balance sheet
of the Lessee as of the end of its first, second and third quar- .
terly accounting periods in each of its fiscal years and copies
of the related consolidated statements of income and retained
earnings of the Lessee for the portion of its fiscal year ended
with the last day of such quarterly accounting period, all in reason-
able detail and stating in comparative form the figures for the cor-
responding date and period in the previous fiscal year, (ii) as soon
as available, and in any event within 120 days after the end of each
fiscal year, copies, in comparative form with the preceding fiscal
year, of the consolidated balance sheet of the Lessee as at the
end of such fiscal year, and of the statements of income and retained
earnings of the Lessee for such fiscal year, all in reasonable detail
and stating in comparative form the consolidated figures as of the
end of and for the previous fiscal year, and certified by independent
public accountants of recognized national standing, (iii) as soon
as available, a copy of each published financial report and, if
requested in writing, the Annual Report to the Interstate Commerce
Commission which is required to be filed by the Lessee and (iv) with
reasonable promptness, such other data and information as from time
to time may be reasonably requested.

2. Certificate as to Defaults: .' .

a. The Lessee will deliver or cause-to be delivered to the Lessor
and the Lender (i) as soon as available and in any event within
120 days after the end of each fiscal year, a certificate signed
by the President, any Vice President or the senior financial, offi-
cer of the Lessee stating that a review of the activities of the
Lessee during such year has been made under his supervision with
a view to determining whether the Lessee has kept, performed and
fulfilled all of its obligations under the Lease and that, to the
best of his knowledge, the Lessee, during such year, has kept,
performed and fulfilled each and every covenant, obligation and
condition contained in the Lease, or, if a default shall exist or
have existed, specifying such default and the nature and status
thereof.

b. The Lessee will deliver or cause to be delivered to Lessor and to
Lender, promptly upon any responsible officer's becoming aware of
any condition which constitues an Event of Default under the Lease
or which, after notice or lapse of time or both, would constitute
such an Event of Default, written notice specifying such condition
and the nature and status thereof. For the purposes of this para-
graph, a "responsible officer" shall mean, with respect to the sub-
ject matter of any covenant, agreement or obligation of the Lessee
in this Lease contained, any corporate official of- the Lessee who, in
the normal performance of his operational responsibilities, would
have knowledge of such matter and the requirements of this Lease
with respect thereto.
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